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FORM D / UNITED STATES "~~~ OMB APPROVAL
- ‘ SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
- Washington, D.C. 20549 .
/./ e Expires:
e ) . ‘| Estimated average burden
/ 3 ﬂpj@ hours per response....... 16.00
2 FORMD | ,
NOTICE OF SALE OF SECURITIES g i
PURSUANT TO REGULATION D, \\
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION I 0104

Name of Offering  ([J check if this is an amendment and name has changed, and indicate change.)
Private Placement of Series C Convertible Preferred Stock

Filing Under {Check box{es) that apply): ] Rule 504 £] Rule 505 BJ Rule 506 [ Section 4(6) [J ULOE
Type of Filing: [0 New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of the Issuer ([J] check if this is an amendment and name has changed, and indicate change.)

DayJet Corporation

Address of Executive Offices {Number and Street, Ciry, State, Zip Code) Telephone Number (Including Area Code)
180! S. Federal Highway, Suite 100, Delray Beach, Florida 33483 (561) 454-2662

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephonc Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business PROCESSE ‘

Per-Seat, On-Demand jet service.

Type of Business Organization D
B4 corporation [ limited partnership, already formed [] other (please specify): { Al R 0 9 2007
[ business trust [ limited partnership, to be formed T i
Month Year - ”UMSON
Actual or Estimated Date of Incorporation or Qrganization: (011 (021 X Actual EFMQ@A,
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [D}[E]

GENERAL INSTRUCTIONS

Federal:
Wha Must File: All issuers making an offering of secunities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A nolice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC} on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date
it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in each state where sales are to be, or have been made. If a
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6/02) Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA : il

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer; :

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+  Each general and managing pariner of partnership issuers.

Check Box(es) that Apply: O Promoter B Beneficial Owner X Exccutive Officer Bd Director [l General and/or
Managing Partner

Full Name {Last name first, if individual)

lacobucci, Edward E.

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483

Check Box(es) that Apply: J Promoter  [] Beneficial Owner BJ Exccutive Officer O Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Staten, John W,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483

Check Box{es) that Apply: O Promoter [} Beneficial Owner B Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Van Valkenberg, William E.

Busincess or Residence Address (Number and Street, City, State, Zip Code)
¢/o DayJet Corporatien, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483

Check Box(es) that Apply: L] Promoter  [[] Beneficial Owner  [X] Executive Officer [0 Director O General and/or
. Managing Partner

Full Name {Last name first, if individual)
Reed, Mark S,

Business or Residence Address {(Number and Street, City, State, Zip Code)
c/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483

Check Box(es) that Apply: {3 Promoter [ Beneficial Owner £ Executive Officer (] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Osmundson, Don J.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DavJet Corporation, 1801 S. Federal mghwav, Suite 100, Delray Beach, Florida 33483

Check Box{es) that Apply: ] Prometer [ Beneficial Owner B Executive Officer ) Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Gruen-Kennedy, Traver

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DayJet Corporation, 1801 S. Federal I[ighwav, Suite 100, Delray Beach, Florida 33483

Check Box(es) that Apply: O Prometer [ Beneficial Owner O Executive Officer BJ Director O General and/or
. Managing Partner

Full Name (Last name first, if individual)
Brown, Michaecl W.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483
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Check Box{es) that Apply: [0 Promoter [ Beneficial Owner  [J FExecutive Officer B Director O General and/or
’ Managing Partner
Full Name {Last name first, if individual)
lacobucci, Nancy Lee
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DavJet Corporation, 1801 S. Federal Hizhway, Suite 100, Delray Beach, Florida 33483
Check Box{es) that Apply: [0 Promoter [ Beneficial Qwner  [] Executive Officer X Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Maffei, Gregory B.
Business or Residence Address (Number and Street, City, State, Zip Code)
c¢/o DayJet Corporation, 1801 8. Federal Highway, Suite 100, Delray Beach, Florida 33483
Check Box(es) that Apply: [0 Promoter [ Beneficial Owner (O Executive Officer BJ Director O General and/or
Managing Partner
Full Name {Last name first, if individual)
Paduano, James A.
Business or Residence Address {(Number and Street, City, State, Zip Code)
c/o DayJet Corporation, 1801 S, Federal Highway, Suite 100, Delray Beach, Florida 33483
Check Box(es) that Apply: O Promoter [ Beneficial Owner O Execﬁtivc Officer B Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Wilson, Spence L.
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483
Check Box(cs) that Apply: ] rromoter  [] Beneficial Qwner B Executive Officer O Directer [0 General and/or
: Managing Partner
Full Name (Last name first, if individual)
Noe, Brad D.
Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483
Check Box(es) that Apply: {7 Promoter  [[] Beneficial Owner B Executive Officer (] Director [T General and/er
Managing Partner
Full Name (Last name first, if individual)
Spaulding, Robert A.
Business or Residence Address {Number and Street, City, State, Zip Code}
c/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483
Check Box(es) that Apply: [ Promoter  [] Beneficial Owner B Executive Officer ] Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Carreiro, José C.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o DayJet Corporation, 1801 S. Federal Highway, Suite 100, Delray Beach, Florida 33483
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B. INFORMATION ABOUT OFFERING '

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... ettt r s Yes No

a [

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... s $ 300,000.00'
3. Does the offering permit joint ownership of @ SIREIE WII?. ... e et r e st s e Yes No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person 10 be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons
to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Raymond James & Associates, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

880 Carillen Parkway, St. Petersburg, Florida 33716

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check INAIVEAUAT STALES) .. ... oo ara e s ar s saa st r st e b e re e R e R e sens e e 1S e s s aAe s s v a e e s on e r e et s R s s ssmae srenvanennenn B All States
AL kIO w210 wrO a0 o0 enO oeld ol ruld wall mH1O O3
w0 WO wdO ®kIO ®O mald meEd moO malld smO O msi0 mod
MTiIO INEIO w10 wHIO a0 om0 0O st owoiO oHId oK 1or1O  ral O
Ry O a0 o0 mO m™O wnO vnd wvald wad wviO wnDO wyid rO

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All S1ateS™ 07 CHECK INAIVIBUAT STAIES) ......ov et teree it irie bt siersiees et rirt st bebsesaebss1era s tabssssenesbabeesbeb e e 1ans s s aas e s ama 18 2P s en s emmteb s s vabenr e s peannsomsenrensaane [ All States
AL 0O k0 wzid RO cad o end meEd moad fFuld wald wn0O oo &
mw 0o o a0 kIO kO ead meO o3 mad mo0O w0 s Mol
MmO WNeld w0 wNmd w0 wsmO wyiO wad mwoid toHiO 10k0 (©orO  (pal O
my O o0 o0 mvi0O mx0d0 wnO O wvatd wald mwvill wnd o wanO3 (pri O

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check INIVIAUAL STAES) ..ottt s eme e asseassm seam e me e £ns £ 2 ee e ae o0 £ amne e 282t 2 asane st emrs e ans s arensereesbemedrer st 1a [ All States
AL 0O KO 20 RO cad cold (en@d (ed el ruld wald mHn O @m0
mw 0 m0O nma 0 wsiO O rwald weEd Mo mall s w0 s Mo
MTIO weiO owd w0 waO mwvOdO wyid wed mwoid oHO okKidO or0O (pal
RE O a0 sod mMuO mad won0O v wvabd wad mwvid wn@Od wyQd (prIO

" In its discretion, the issuer may accept a lesser amount from any individual.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS {

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “nonc™ or “zero.” If the transaction is an exchange offering,
check this box [J and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

. Aggregate Amount A}rcady
Type of Security Offening Price Sold
DBttt e e e e e ettt e §.0.00 $.0.00
O Common O Preferred
Convertible Securities (InCluding WarTanS) ..o ceeeiere e iens § 35,000,000.00 $ 32,898.021.00
Partnership Interests $.0.00 $.0.00
Other (Specify rererrreenereieenee 30,00 $0.00
TOMAL e ra e s nen s et enssareas s esemes e eeneneeneens 3 395000,000.00 $32,898,021.00°
Answer also in Appendix, Celumn 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVeStOrs .......cocvomincicincnce e S UUTRTORORUON 86 $ 32,898.021.00°
NON-aceredited INVESTONS .......ooiii e ettt 0 $0.00
Total (for filings under Rule 504 only) ......coooiiiiciiicim et e e $.0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securitics sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of sccurities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .ot b et e et e $0.00
REEUIBLION A ..ot et cos bbbt ettt st b et st n e : $.0.00
RUIE S04ttt e et e e b ettt en e $0.00
TIOAL oo revrereers s ceest st teas e ras b st et na e nee ettt rr e nr e sre e s en b s $0.00

4. a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, fumish an estimate and check the box to the left of the estimate.

TrANSTET AZENES FEES o.oiiiiiii e e re e e e s et b mes b et o st et ases et st e b et sttt e et st s et nr e st s nren O s.0.00

Printing and Engraving COsStS. .. ..ot e s b X $.50,000.00

0T B O OO P OO T OUPUSU PO TOPPTUPRTOON XK $125.000.00

ACCOUNEINE FEES.. 1ottt cor it et ias st bt ma st e ek st bt s bt eab o3 b4 esae b bt 41 sa 4t e b bttt a s bttt en O s$o0.00

ENGINEEIANE FEES ... .o oiiiroceooe ettt coeem e esess s isees b sss bt cs s sssssi s ssssnesiesssssssnsnssrnnnssnnnsenne L) $0.00

Sales Commissions (specify finders’ fees separately). ... s e e e Bd  $1,900,000.00°

Other Expenses (identify) Administrative fees to placement agent ..o B $.50,000.00
TOMAE . cvvevrceressereessesrens eressas e on e et st B9 $.2,125,000.00

2 In connection with this offering, approximately $17,717,410.75 of Series C Convertible Preferred Stock was issued in exchange for outstanding
convertible promissory notes (including interest accrued on such notes). The convertible promissory notes were issued as part of a prior transactions
and the proceeds generated thereby were used at the time of such transactions and are not applicable to, or included in, this offering.

3 This offering is now closed.

* Includes approximately $10,563,029.75 in purchases by 17 foreign investors.

¥ In addition to this amount, the placement agent also received 150,000 warrants.
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" %"/ COFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS - SR H5

b.Enter the difference between the aggregate offering price given in response to Part C — Question
1 and total expenses fumished in response to Part C — Question 4.a. This difference is the $ 30,773.021.00°
“adjusted gross proceeds to the SSUEE.” ...t eesneens

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose in not known, furnish an
estimate and check the box to the left of the estimate. The total of the payment listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to
fficers,
Directors, & Payments To
: Affiliates Others
SAAIES AN FEES......ovvrsroeoeeeeecrersssescseresssresesssesmenrsessssssnensss e ssssssssssnssieceereonss L 3,000 O $.0.00
Purchase of real estate J s.0.00 [ s5.0.00
Purchase, rental or leasing and installation of machinery and equipment.........covcoecceerveeeee. L] $.0,00 ] 5.0.00
Construction or leasing of plant buildings and facilities ............cooernerenisneiniisssivsiserees 1 $.0,00 O $.0.00
Acquisition of other businesses (i ﬁ.'ncludmg the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant o a merger)... [ 3.0.00 Osoeo0
Repayment ofmdebtcdness/ [ $.0.00 & $ 7.300,000.00
Waorking capital.... vt nens st ssssssisesssen s e ] 30,00 X $19.473,021.00
Other (specify): Aircraft down payments O s0.00 & $ 4,000,000.00
Column TOtals.........voevvereermersssseeeereessenevcemaneesniss e [ s9.00 X $30,773,021.00
.......................................................................... J $30.773.021.00

5. D-FEDERAL SIGNATURE " .

Lot

The issuer has duly caused this notice to be sigﬁcd by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursugyt/to paragrap of Rule 502. :

Issuer (Print or Type) Signa Date:
DayJet Corporation 3/2 ’L/ﬁ_l

f‘N

Name of Signer (Print or Type) A ofssjgner (l"‘/t or Type)
Cljief Financial Officer and Operations

John W. Staten
. L

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. {See 18 U.S.C. 1001.)

6 As the offering is now closed, this amount represents the difference between the actual proceeds to the issuer and the expenses furnished in
response to Part C— Question 4.2,
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S ¢ . VE:STATE SIGNATURE

1. Is any party described in 17 CFR 230. 252(c), (d), (c) or (f) prcsently sub_]ect to any of the dlsquallﬁcatlon provisions of Yes No
such rule?.......cccovnreenne. O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied,

The issuer has read this notification and knows the contents to be true afff has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signa Date
DayJet Corporation / . 3/1L(G]

Name of Signer(Print or Type) Tltl t or TyK
John W. Staten Chief Flnnnclal Officer and Operations

L

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1}

Number of Number of
Convertible Accredited Non-Accredited
State Yes No Preferred Stock Investors Amount’ Investors Amount Yes No
AL X Convertible 1 $199,998.50 0 $0.00 X
Preferred Stock
AK .
AZ X Convertible 1 $999,999.00 0 $0.00 X
Preferred Stock
AR
CA X Convertible 2 $800,013.50 0 $0.00 X
Preferred Stock
CcO X Convertible 2 $650,000.00 0 £0.00 X
Preferred Stock
CT
DE ,
DC
FL X Convertible 13 $2,577,760.25 0 $0.00 X
Preferred Stock
CGA X Convertible 2 $600,002.00 0 $0.00 X
Preferred Stock
HI
1D
IL X Convertible 5 $825,002.75 0 $0.00 X
Preferred Stock
IN
IA
KS
KY X Convertible 1 $200,005.00 0 $0.00 X
Preferred Stock
LA |
ME X Convertible 1 $349,999.00 0 $0.00 X
’ Preferred Stock
MD
MA X Convertible 1 $170,001.00 0 $0.00 X
Preferred Stock
MI X Convertible 4 $1,306,253.00 0 $0.00 X
Preferred Stock
MN X Convertible 1 $3,499,999.75 0 $0.00 X
Preferred Stock
MS
MO
MT

7 This appendix does not include $10,563,029.75 in purchases by 17 forcign investors.
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NE

NV '

NH

NJ Convertible 3 $449,826.00 $0.00 X
Preferred Stock

NM

NY Convertible 14 $5,740,748.00 $0.00 X
Preferred Stock

NC

ND

OH

OK

OR

PA Convertible 5 $1,114,974.25 $0.00 X
Preferred Stock

RI

SC Convertible 1 $300,001.00 $0.00 X
Preferred Stock

SD

TX Convertible 8 $1,650,298.00 $0.00 X
Preferred Stock

uT

vT

VA Convertible 2 $425,100.00
Preferred Stock

WA Convertible 2 $475,010.25 50.00 X
Preferred Stock

wVv

wI

wY

PR

#4301521_v4
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